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Linda Peterson

Associate General Counsel

Occidental Petroleum Corporation ______________
10889 Wilshire Boulevard

Los Angeles CA 90024

Dear Ms Peterson

This is in response to your letters dated December 242008 January 14 2009
January 21 2009 and February 192009 concerning the shareholder proposal submitted
to Occidental by Emil Rossi We also have received letters on the proponents behalf
dated January 13 2009 January 282009 February 162009 and March 122009 Our
response is attached to the enclosed photocopy of your correspondence By doing this
we avoid having to recite or summarize the facts set forth in the correspondence Copies
of all of the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth briefdiscussion of the Divisions informal procedures regarding shareholder
proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedden
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March 122009

Response of the Office of Chief Counsel

LJj11 .fliE

Re Occidentaj Petroleum Corporation

Incoming letter dated December 24 2008

The Proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of Occidentals outstandingcommon stock or the lowest percentage allowed by law above 10% the power to call

special shareowner meetings and further provides that such bylaw and/or charter text
shall not have any exception or exclusion conditions to the fullest extent permitted by
state law that apply only to shareowners but not to management and/or the board

proposal under rule 14a-8iX9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by Occidental seeking
approval of certificate of incorporation amendment to allow stocltholders to call
special shareholder meeting that directly conflicts with the proposal It appears that the
two proposals present alternative and conflicting decisions for shareholders and that

submitting both toa vote could provide inconsistent and ambiguous results Accordingly
we will not recommend enforcement action to the Commisjoif Occidental omits the
proposal from its proxy materials in reliance on rule 14a-8iX9

We note that Occidental did not file its statement of objections to including the
proposal In its proxy materials at least 80 calendar days before the date on which it will
file definitive proxy materials as required by rule l4a-8jXl Noting the circumstances
of the delay we do not waive the 80-day requirement

Sincerely

Jay Knight

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the prQxy
rules is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in

particular matter to

recommend enforcnent action to the Commission In connection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any infoimation furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareho1d to the

Commissions staft the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The
receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and ConimiRsions no-action responses to

Rule 14a-8j submissions reflect only infonnal views The detenninalions reached in these no-
action letters do not and camiot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can dócide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take Commission forcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the companys proxy
material



JOHN CHEVZDDEN
FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

March 122009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission
100 Street NE
Washington DC 20549

Occidentl Petroleum Corp OXY
RuI 14-S Proposal by Emil Roid
Special Shareholder Meetligs

Ladies and Gentlemen

This further responds to the December 24 2008 no action request and supplements regarding the

rule 14a-8 proposal by Emil Rossi

The attached Bank of America March 11 2009 Staff Reply Letter may be relevant to this

proposal on the issue of i9 The topic of the proposal to Bank of America was say on pay
Bank of America said it intended to have say on pay in 2009 and thereafter but under less

rigorous terms than called for in the rule 14a-8 proposal Bank of America did not receive the

i9concurrence it requested

For these reasons and the earlier submitted reasons it is requested that the staff find that this

resolution cannot be omitted from the company proxy It is also respectfully requested that the

shareholder have the last opportunity to submit material in support of including this proposal
since the company had the first opportunity

Emil Rossi

Linda Peterson lindajctersoooxy.com
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Fniazy 2009

Securities and Exchange Cominiiott

Division of Corporation FinanCe

Office of Chief Counsel

10OFStrectNB

Washington D.C 20549

Re Occidental Petroleum Corporation OXY
Omlaslon of Stockholder Prpoul from Emil Rossi

Special Sbsieholder Meetings

Ladles and Gentlemen

This letter further supplements Occidema1s December 24 2008 no actien re4ust as

supplemented on January21 2009 and January 21 2009

Occidental is recommending to its stockitolders that the Restated Certificate of

Incorporation be amended to permit the holders of at least percent of the shares

outstanding to call special xne1ing This percentage was conectly stated in the

resolutions amending the Restated Certificate of Incorporation and By-laws that were

attached as Exhibit to Occ1drta1i Thoccmbcr 24 2008 letter apologiee for the

typographical error on the second page of the letter which shows 20 percent instead of

In firwanling the statnent of opposition to Mr Rossis.proposal last ars ststomant of

opposition was attached instead of the current statement The correct statement ha now

hem forwarded to Mr Chevedden by omail and copy of the e.mail and attachment sent

to Mr Rossi by Express Mail copy of that e-mail including the correct statement ot

opposition is attached

Ocidenta1 continues to believe that inclusion of Mr Rpasis proposal wiji confuse

stockholders and that this could have the imfortunate effect of the Amendment to the

Restated Certificate of Incorporation to permit gtockholckrs to call special mee1ln nOt

being approved As oxplained in the Statement of opposition Occidental believes that the

proposed Amendment is iii the best interest of its stockholders and that thc fimt priority



Secwiti atid Exchange ConuTüseion

Febniaiy 192009

Page

should be getthg their approvaL otho amcdm which uses percentage within the

range proscd fl Mr Rosars 2008 proposal

If you have any questions concerning Occidentals noactton request please call the

uncWsignod at 310 443-6189

Very truly yours

4t STPeJ--
Lin4aS Peterson

LSPnv

Enclosure

Cc Emil ROssi

John Cbeveddi



Peterson Undp

From Peterson Unda

Sont Thursday Febmiary 192009 1282 PM
To oIrsted

Subject RE RuI.14a4 Proposal OXY SPM AM

Attachment Proposal 6pdf

Proposal

i.pdf 471
bear Mr Chevedden

Upon double-checkir whet went out the StaWMnt opposition to last yeats proposal was mistakenly attached

My apologies for any Inconvenience.

Attached is the correct statement in opposition that will appear In the prox Statement together with Mr Rossis

proposal wiTh the format changes you submifted on Monday Note the Ofliy4iffCioences are that we give Mr

oss1Æ name and address at the be4lnnlng and the proposal
Is ppoposoI number Stokholder proposals go into the

proxy statement in the order they ore received.

With respect to your submission to the SEC pleoc note that the full amendment to the By-laws was attached to

the materials that went to the SEC so what was adopted the 25 level Is there

Undo Peterson

Associate 6enarol Cowisel

Ocidehtal Petroleum Corporation

cc Enll Rossl via Ecpress Mall

-Original Messoe
From olmsted FISMA 0MB Memorandum M-07-16

Sent Monday February 2009 1035 AM
To Peterson Linda

Subject Rule 14a-8 Proposal OXY 5PM AM

bear Ms Peterson Thank you for the management position text for Mr Enil

Rossls proposal Attached is the text of the rule 4o-8 proposal to

facilitate the fonttlng and to make sure no Words ore omitted OhIy the

line in brackets Is not intended for publication Please let mc1oow If

there is arry question or difficulty with using this attachment

Sincerely

John Chevedden

cc

Emil Rossi



PROPOSAL SPECIAL SHAREHOLDER MEETING

Emil RoSsFISMA 0MB Mnioraridum M-J7 16tjie owner of 415 shares of common stock has notified Occidental that he

intends to pce sent the following proposal at the 2009 Annual Meeting

RESOLVED Shareowriers ask our board to take the stapa necessary to amend our bylaws and each appropriate governing

document to give holders of 10% cit atx outslanduig common stock or the lowest percentage allowed by law above 10% the

power to call special shareowner meetings Thia Indudes that such bylaw and/or charter ted will not have any exception or

exclusion conditions to the fullest extent permitted by stale law that apply only to shareowners but not to management and/or the

board

Statement of Emil Rossi

Special meetings allow shareowners to vote on Impxtant matters such electing new directors that can arise between annual

meetings if shareownors cannot call special meetlnga management may become insulated And investor retums may suffer

Shareowners should have the ability to call special meeting when matter is sufficiently important to merit prempt consideration

Fidelity end Vanguard supported shareholder i1it to call special meeting The proxy voting guidelines of many public

employee pension funds also favored tnis right

This proposal topic alao from 57% to 69%-support at the following companies based on 2008 yes and no votes

Merck Co MRK Wifliani stainer Sporeor
Kimberly-Clark KMB Chrts Rossi

CSX Corp CSX Childrens Investment Fund

OcdcientaJ Petroleum OXY Emil Rossi

FiretEnergy Corp FE Chris Roesi

Marathon Oil MRO Nick Rosal

The merits of this Special ShareowTer Meetings pmpoeal should also be considered In the context of the need for improvements
our companyls corporate governance and In indIvidual director per1rmance In 2008 the following governance arid peiformance

issues were Identified

The Corporate Ubrary wwthecortioratallbrerv.com an Independent nvesnefit research firm rated our company

ovwall

High In Governance Risk Aasesemei-it

High Coricarn in Executive Pay Ray Irani was paid $77 million in year

Occjdental was the subject of Pay for peclomiance You must be Joklng by The Corporate Library

Our executive pay committee members received approximately 25% in withheld votes

Spencer Abraham

John Chaisty

Mn Maloney

Rodolfo SegcMa

Rosemary Tomth

Ray irani chaired the KB Home executive pay committee when stock options were improperly dated Mr irani later

receIved 19%-.opposition vote at KB Home and quit the KB Board after 15-years no reoo given

We did not have an independent Chairman Independent oversight concern

Plus Ou Lead Director Aziz Syriani had 25-years director tenure Independence concern

Mdltlonally Azlz Syilaiii continued to chair our key Audit Committee yet he was not even an Audit I9riancial Expert

Three directors have 24 to 28 years tenure each Independence and succession concerns

Five directors were age 7-to-76 Succession concern

There was no Identifiable director succession planning according to The Corporate Ubrary

The above concerns shows there is need for Improvement Please encourage our board to respond positIvely to this

proposal

Special Shar.own.r Meetings

Yes on

45 LSPfterIprOxyt2EpriIm proxyel drtO21 909 t2 in.doc



THE BOARD OF DiRECTORS STATEMENT IN OPPOSITiON

At the 2008 Annual Meeting of Stockholders the Proponent of this proposal submitted separate proposal requesting the Board to

take all necessary actions to permit holders of between 10 to 25 percent of the outstanding common stock of Occidental to call

special meetings of stockholders The oposai was approved by the stockholders Mar due condderatlon the Board of Directors

has submitted for stockholder approval at this Annual Meeting proposal Proposal to amend Ocoldentals Restated Certificate

of Incorporation to permIt holders of at least 25 percent of outstanding common stock to call special meeting Of stockholders for

any proper purpose subject to compliance with the procedures eat forth In the By-laws The Board of Directors believes that given

the time and signIficant expense Involved in coiling special meeting of stodthoklers the ttweshold for doing so should be at least

25 percent of the outstanding common stock which is In the range originally recommended by the Proponent

Regardless of whether the stockholders approve Proposal If the stockholders approve Proposal the Board Intends to file the

proposed amendment to the Restated CertIrKate of In xratkr and the related amendment to the By-laws to enable

stockholders holdIng 25 percent or more Of the outstanding ehres of common stock to oaiI special tockholder meetings will

beczme affective This will ensure that the right of slockhoidrs to call special meetln will be In place If Proposal lB apprOvl
by the stockholders the Board will reconsider the threshold percentage but any change to that percentage would require the

Board to submit another amendment of the Certificate of
lncorporatlczi

for stockholder approval at future meeting Of the

stockholders

For the reasons stated above the Board of Dlrctors recommends that you vote AGAINST the proposal Your proxy will

be so voted unless you specify oth.rwfse on the proxy card

46 dr19O9 12 doc



JOHN CHIVEDDEN

FISMA 0MB Memorandum M07.16 FISMA 0MB Memorandum M-07-16

February 162009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commisaion

IOOF Street NE
Wchington DC 20549

Occidental Petroleum Corp OXY
Rule 14-S Proposal by Emil Rosal

Special Shareholder Meetings

Ladies and Gentlemen

This further responds to the December 242008 no action request supplemented on January 14

2009 and January 21 2009 regarding the rule 14a-8 proposal by Emil Rssi

The company December 24 2008 and January 14 2009 letters are contradictozy One letter

claims 25% threshold to call special meeting and the other claims 20% threshold attached

Now the company submits the attached February 13 2009 management position statement that

gives 30% threshold

For these reasons and the earlier submitted reasons it is requested that the staff find that this

resolution cannot be omitted from the company proxy it is also respectfully requested that the

shareholder have the last opportunity to submit material in support of including this proposal

since the company had the first opportunity

Sincerely

cc
Emil Rnssi

Linda Peterson linda_peterson@oxy.com



Seaand Exchange Commission

January 14 2009

Page

Office Furthermore Mr Rossi not Mr Cheveddezi is the proponent and Mr Rossi received the

proposal on the exact same day as the Commission The package Mr Cheveddai failed to pick

turned up in my secretarys in box on Friday January 9th was out of the office on January

My secretary not familiar with all of the procedural details of no-action letters and without

advising me immediately scat second copy to Mr Chevedden by Express Mail which he has

now reccivcd

With respect to the two versions of the proposal that were received by the Company it is true that

the Company submitted only the last version received It was our understanding that this was the

final version and the one he wanted considered

Conclusion

Occidental believes that it has complied rules in getting complete copy of the package

submitted to the proponent and to the ts designated representative The no-action

request concerns proposal to permit stockholders special meeting which Occidental has

agreed to implanait based on similar proposal Rossi in 2008 The only

difference is that while Occidental has agreed to 20% the stockholders to call

meeting which was the high end of the range contained in 2008 proposal The proponents

have decided that only the lowest level of the range is acceptable Occidental had tried to discuss

this matter with Mr Chevedden as representative of the proponent and regrets that it must trouble

the Commission with no-action request

In accordance with Rule 14a-8j copy of this letter is being sent to Mr Rossi and Mr
Chevedden

Also enclosed are six copies of this letter with exhibits Please return the receipt copy in the

enclosed self-addressed stamped envelope

Occidental plans to begin mailing its proxy materials on or about March 172009 Accordingly

we would appreciate receiving your response no later than March 2009 in order to meet our

printing schedule If you have any questions concerning the Proposal or this request please call

the undersigned at 310 443-6189

Very truly yours

inda Peterson

LSPcn

Enclosures

cc Mr Emil Rossi via Exprcss Mail

Mr John Chevedden via Federal Express
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VIA EXPRESS MAIL

Mr Emil Rossi

FISMA 0MB Memorandum M-07-16

Dear Mr Rossi

Pursuant to Rule 14a-8m of the Securities Exthange Act of 1934 as amended

enclosed Is draft atatemOnt hi opposition with respect to your proposal that will be

Included In the proxy statement with respect to the 2009 Annual Meeting of

Stockholders Please be advised that the draft Is ethi subject to management review

Very truly yours

Unda Peterson

LSPnv
Enclosure

cc Mr John Chevedden via Federal Express



THE BOARD OF DIRECTORS STATEMENT IN OPPOSmON

The Board of Directors has no objection to stockholders having the power to call

special meeting of stockholders for any proper purpose However the Board of

Directors believes that given the time and significant expense involved in calling

specIal meeting of stockholders the threshold for doing so should be significant and

that 10 to 25 percent of the outstanding holders would be too bw

Currently Article V.C of Ocddentals CertIficate of Incorporation provides that only the

Board of Directors or the Chairman of the Board may call special meeting of the

stockholders If the stockholders approve the proposal the Board would consider

amending the Certificate of Incorporation and By-laws to enable stockholders holding

30 percent or more of the outstanding shares of common stock to call special

stockholder meetings The amendment of the Certificate of Incorporation would require

the approval of the stockholders at the next Annual Meeting

The Board of Directors recommends thit you vote AGAINST this proposal Your

proxy will be so voted unless you specify otherwise on the proxy card



JOHN CLEVEDDEN

FISMA 0MB Merncjraridurn M-07 16
FISMA 0MB Memorandum M-O/-16

January 28 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Occidental Petroleum Corp OXY
Rule 14a-8 Proposal by Emil Rossi

Special Shareholder Meetings

Ladies and Gentlemen

This responds to the December 24 2008 no action request supplemented on January 14 2009
and January 21 2009 regarding the rule 14a-8 proposal by Emil Rnssi

Special Sharoownor Meetings
RESOLVED Sharsowners a8k our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power to call special shareowner meetings This includes that such bylaw and/or

charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or

the board

Statement of Emil Rossi

Special meetings allow shareowners to vote on important matters such as electing new
directors that can arise between annual meetings If shareowners cannot call special

meetings management may become insulated and investor returns may suffer

Shareowners should have the ability to call special meeting when matter is

sufficiently important to merit prompt consideration

Fidelity and Vanguard supported shareholder right to call special meeting The
proxy voting guidelines of many public employee pension funds also favored this right

This proposal topic also won from 57% to 69%-support at the following companies
based on 2008 yesand novotes

Merck Co MRK William Steiner Sponsor
Kimberly-Clark KMB Chris Rossi

CSX Corp CSX Childrens Investment Fund
Occidental Petroleum OXY Emil Rossi

FirstEnergy Corp FE Chris Rossi

Marathon Oil MRO NCk Rossi



The company December 24 2008 and January 14 2009 letters are contradictory One letter

claims 25% threshold to call special meeting and the other claims 20% threshold

The rule 14a-8 proposal and the management proposal can be considered as complementary

The dispersed ownership 783 institutions of the company per the attachment greatly increases

the difficulty of calling special meeting especially when 25% of this dispersed group of

shareholders are required to take the extra effort to support the calling of special meeting For

many of these shareholders their percentage of the total ownership of the company is small and

their ownership of the company is also small
part of their total portfolio The company has

provided no evidence from any experts that would contradict this

And the company has not provided one example of 25% of shareholders of company with

dispersed ownership of 783 institutions ever calling special meeting The company has not

provided one precedent in which the dispersed ownership issue was introduced

The rule l4a-8 proposal and the management proposal can be considered complementary The

management proposal calling for 25% threshold will increase shareholder knowledge of this

topic while not giving shareholders any realistic opportunity to call special meeting The rule

14a-8 proposal will then complement the management proposal by adding real nght to call

special meeting with realistic threshold of l0%of shareholders

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

cc

Emil Rossi

Linda Peterson lthdapetersonoxy.com
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January 21 2009

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

l00FStreetN.E

Washington D.C 20549

Re Occidental Petroleum Corporation

Omission of Stockholder Proposal

Lathes and Gentlemen

Occidental Petroleum Corporation Delaware corporation Occidental requests that

the staff permit the submission of its 14a-8j filing with respect to the attached proposal

submitted by Mr Emil Ro8si later than 80 days before the filing of its definitive proxy

statement

Staff Legal Bulletin No 14B indicates that the Staff may permit company to make its

submission later than 80 days before the filing of the definitive proxy statement if the

company can demonstrate good cause Occidental believes that it has good cause for

failing to make the submission on time

On December 24 2008 Occidental sent the attached 14a-8j filing via Federal Express

Priority Overnight to an outdated address for the Commission Because the package was

signed for on boceinber 292008 rather than returned to the sender Occidental was

unaware that it had not been received by the intended recipient

On January 14 2009 Occidental sent additional correspondence to the same outdated

address unlike the prior package however this package was delivered by hand to the

correct address But for call from Michael Reedlch of the Division of Corporate

Finance upon the Commissions receipt of the Janusrj 14 2009 package Occidental

would not have been aware that the attached 4a-8j filing was not received



Securities and Exchange Commission

January 21 2009

Page

The December 24 letter was sent more than 80 days before the filing of the proxy

statenient clerical error resulted in the package being sent to an ncolTect address

Occidental attempted in good faith to send the correspondence to the correct address in

timely manner and therefore believes that it should be allowed to submit its 14a-8j

filing at this date

In accordance with Rule 14a-8j copy of thi8 letter is being sent to Mr Rossi via

Express Mail and to his representative Mr John Chevedden via e-mail

Occidental plans to begin mailing its proxy materials on or about March 17 2009

Accordingiy we would appreciate receiving your response no later than March 2009
in order to meet our printing schedule If you have any questions concerning the Proposal

or this request please call the undersigned at 310 443-6189

Veiy truly yours

sReAn

Unda Peterson
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CS Corp CS Clii1dru lnvo.tmeiit Fund

Ocldcnta1 Petroleunr OX mURosl
Pratflnergy Carp Chria osaI

Marathon Oil MRO Nick Rossi

Fh metlt ottbis Special Shojer MeetItigs xropoal should also be considered in the

context of the need fbr
frtipvovenwfltl .n our companys corporate goveinance and in Individual

dirootar porferansncc In 2008 thu fo1owin ocIn.nco nd porfornaooo eeuue wore idetif1ed

Thc Coxporutc Library www.t ozpoMlClibratY.coin en lndcpcndcnt lnvtment reswch

f3.n raed our conpanl
overall

9ligb in Governance P.isk Aeseement

Hih Conocm in cecutiv Pay Mr Iran was paid S77 million In ycar

Ocqidenta.j was the subject of Pay for perfbriuance You mu bc joking by Thc

Corporato Library

Our$ exeoutjvo pay committee members received approxImately 2.5% withheld votes

Spcnc Ahrhern
John Chaisty

irvin Maloney
Rodolfo Segovia

lemay Toinich

Mr Irani chaired the KB Home exective payoommitee vthen stock optioc were

inproperl dated Mr Irani lattr rectivcd I93-oppoitiozi vote at KB Home and quit the

KB Board afcr 5-years no rcaaon given

We dii not b.ave an Independent Chairman Inde ndenr oversight conctn

hIve oil42ooa O7IOpe FISMA 0MB Memorandum M.O7l640G1DENTAL PThOLELM P.S O2



Plus our Lead Uirector Syriani had 23-years director tenure ndndiikZconcrU

Additionjly Mt Sytlani tbnthiued to o1a1r our kcy Audit Comnjjttea yct ho la not vrn

Audit Iinnui1 I3xper

Three I1reotir had 24 to years teite each- md iideece and succession concerns

Five dxreotg we ago
70-to-76 Suecesson cnctrfl

Thernwasio idcntifltbic director aoeuJon planning aecerdmg to The Cotpotat Library

The a1ove concerns owthete is zieed for improvvent Pleaie encourage our board to

pond posWvcly to this proposal

peclaI Sbaxeuwueç Mu4bgs
Vu on

Notes

Emll Kcissj FISMAOMB Memorandum M-07-16 s.onsorcd
this ptopoML

The above format Is requed for piblIcafin without re-dLtng re-brrnatdng or elimination of

text includlng beioiln8 and conotudina text unless prior agreernent tsreacbed ft is

rspec1ftiUy reqcste4 ibnt this proposal be proofread before it is published the dcfinftiv

proxy to ensrir tkathc ntgrity tke subniitted format ta replicated itt the puxy pter1als

Please advise if tlcrc is any typographical qucstion

P10teth8t tl title otthc proposal Is
part

of the tin favor of the
propoanL

Lu th

Loterst of alarity and to avoid coxtitison the title othls and each other ballot item is rc4uczthd to

bc consstcnt throughout all the proxy matarlals

The eoinpy Is teqused to assign praosaI nujtber eprCstnlcd by ahivc based on the

cbrno1og3cal order in which proposals tebrflitted Thçxequested dcslgnatlon of or

higher number allows for 1icatiori of auditors to be item

This proposal Is Irejieved to cqnfonp with taffLbga1 Bulletin No 14B CE September 15

2004 lno1ud4n

Accordingly going forward wa believe that it would not be appropriate for companles to

ec3ud uppor$ing atennt lapgthjt ndtnr an entire propou.1 In reliance on rule 14a-8i3 fri

the following cImunstariaes

the cbZnpaiJ.y objecte to ctiaJ uart1one beciwse they ar ot sapported

the company objects to factual assertions that while not materially false or znis1ead1p may

be dlputcd or

thc cunlpuny ubJtL tO ctual aseçrtlQns bocuc tboso I53OX25 ay intorptotod by

shareholders in namtcr thai is unfavorable to the company ha directors or It officers

ad1r
the cotnpnny objects statements bŁoaue they rqsant the opinion of the shareholder

proponent or refemuced source but the statements arc not ldentied specifically as such

$ea a15o Sun Microsystems Luo IuIy 21 2005

Stock will be held until alter the anpual mceting and the proposal will bo.prosentcd at the annual

meeting

Please acknow1ede this ptüposal promptly by email

Rsc.vsd Oct14-2B08 0llOps FISMA 0MB Memorandum
PETROLEUM Pa 003
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FISMA 0MB Memorandum M-07-16

Mr Ray Jranj

Chainnan and CEO
Occidental Petroleum Corp OXY NOV av .1 PV rc
10889 WllshireBoujevard --

Los Aiigeles CA 90024
PH 310-203-8800

FX 310-443-6690 443-6195

Rule 14a-8 Proposal
Dear Mr Irani

This Rule 4a-8 proposal is
rcspectfi11y submitted in support of the long-term perfbrmance of

our company This proposal is for the next annual shareholder meeting Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the

respective shareholder meeting and the presentation of this

proposal at the annual meeting This submitted format with the sharchelder-supplied emphasis
is intended to be used for definitive proxy publication This is the prpxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before during and after the forthcoming shareholder meeting Please direct
all future commuijcatjrjs to John Chcvedjjj 0MB Mermiorandurmi M-at16

FISMA 0MB Memorandum M-07-16

to facilitate prompt communications and In order that it will be verifiable that communications
have been sent

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company Please acknowlcdge receipt of this proposal
promptly by email

Sincerely

cc Donald de prier

Corporate Secretary

Linda Peterson linda_peer onoxy corn
Associate eneral Counsel

PH 310-443-6189

FX 310-443-6737
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Rule 14a-8 Proposal Octobr 14 2008 Updated November 17 20081

Special Shareowner Meetings

RESOLVED Sharcuwuer uak uur board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 1004 the power to call special shareowner

meetings This includes thai such bylaw and/or charter text will not have any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to shareowners
but not to management andlor the board

Statement of Emil Roast

Special meetings allow shareowners to vote on important matters such as electing new directors
that can arise between annual meetings If a1areoweera cannot call pecia1 meetings

management may become insulated aud investor returns may suffer Shareowneis should have

the ability to call special meeting when matter is sufficiently Important to merit prompt
consideration

lidelity and Vanguard supported shareholder right to call special meeting The proxy voting
guidelines of many public employee pension funds also uivored this right

This proposal topic also won from 57% to 69%-support at the following companies based on
2008 yes and no votes

Merck Co MRK William Steiner Sponsor
Kimberly-Clark KMB Chris Rossi

USX Corp CSX Childrens Investment und
Occidental Petroleum OX Emil Rossi

PirtEnorgy Corp FE Chris Rossi

Marathon Oil MRO Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be considered in the

context of the need for ioiprovements in our companys corporate governance and in individual
director performance In 2008 the following governance and performance issues were identified

The Corporate Library wthecornorateflbrary.com an independent investment research

finii rated our conipany

overall

High in Governance Risk Assessment

High Concern in Executive Pay Ray Irani was paid $77 million in year
Occidental was the

subject of Pay for performance You must be joking by The
Corporate Library

Our executive pay committee members received approximately 25% in withheld votes
Spcnccr Abraham

John Chaisty

Irvin Maloney

Rodolfo Scgovia

Rosemary Tomich

Ray Irarii chaized the KB Home executive pay committee when stock options were
improperly dated Mr Iranl later received 19%-opposition vote at KB Home and quit the
KB Board after 15-years no reason given

We did not have an Independent Chairman Independent oversight concern
Plus our Lead Director Azz Syriaiii had 25-years director tenure Independence concern
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Additionally AæzSyriani continued to chair our key Audit Cotnnilttee yet ha was not en
an Audit Financial Expeat

Three directors had 24 to 28 years tenure e8ch Independence and succession concerns

Five directors were age 704o-76 Sneasslon concern

There was no identifiable director succeson plsinning according to The Coiporate Library

The above concerns thows there Is need for Improvement Please encourage our board to

respond positively to this proposal

Special Sbareowner Meetings

Yes en

Notes

Emil Rosal FISMA 80MB Memorandum M-07-16 apOflaOIOd this proposal

The above format is requested for publicetion without re.edltin ru-formatting or eliminaTion of

text1 including beginning and concluding text unites prior agreement is reeched It is

rospootfWly roqueated thai this proposal ho proofread before It published In th definiths

proxy to ensure that the Integrity of the aubmitted format is replicated in the proxy materlal

Pleaae advise If there is any typographical question

Please note that the this of the proposal is
part of the argunit in favor of the proposal In the

interest ot clarity and to avoid conltision the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

The company is requested to assign proposal number rqacecsmted by U3
chronological order in which preposels are submitted The requeited designatkrn of3 or

higher number allows for ratification of auditors to be item

This proposal Is believed to confonn with Staff Legal Bulletin No 14B CFSetetber 15
2004 including

Accordingly going forward wv bclicve that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8i3 in

the following circimistne
the company objects to factual assertions because they are not wppoited
the company objects to factual assertions that while not materially false orznlzleading may

be disputed or countered

the company objects to factual assertions because those assertions may be interpreted by
shareholdems in maiiijer tIug is unftvursbin Lu the ewupwiy iLs dirutors or its ulfloers

and/or

the company objecta to statements b.cauas they represent the opinion of the shareholder

proponent or referenced eourcc but the statements are not Identified specifically as such

See also Sun Miorosysten Inc July 21 2005

Stuwk will be held until aey the annual meeting and the proposal will be presented at the ithnual

meeting Please acknowledge this proposal promptly by emaiL
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LINDA PET18ON

144s.l1N

January 14 2009

VIA FEDERAL EXPRESS

Securities and Exdwige Commission

Division of Coiporalion Finance

450 Fifth Street N.W
Washington 20549

Re Ocddental Pefroleum Corporation

Omission of Stockholder Proposal submitted by Emil Rout

Chevedden Letter of January 13 2009

Ladies and Gtlien

By letter dated January 13 2009 copy of which is attarthod as Rhihit John Qicvedden

advised the Commission that as the representative of the proponent Emil Rosei Occidiiti1s no-

action request was not submitted to him at the same time as it was submitted to the CommisRion

That is not thie

Occidentals no-action request dated Decnber 24 2008 was sent to the Commission on that

day by Federal Express Priority Overnight The Commission offices were closed on Thursday

Federal Express could not deliver due to weather delays on Friday and so the package was

received by the Commission on Monday Deceniber 29 2008 copy of the Federal Express

Tracking Log is attached as Exhibit

On the same day that the paekge was sent to the Commission complete copy of the filing

package was sent to the proponent Mr Roan with complete copy to Mr Chevedden Because

Mr Routs address is post office box Federal Express cannot deliver to Mr Rout

Accordingly his copywas sent byU.S Post Office Express mail SeeExhibit3 aphotocopyof

the customer receipt Exhibit is the Post Offices tracking log which shows that Mr Rossi

received notice of the package on Deceniber 26 and that it was delivered to him on December

In the past Occidental has sent Mr Cheveddens copy by Federal Express However have new

secretary Because the cover letter to Mr Roan said Express Mail she assumed that his copies

were also to go via Express Mail Exhibit is photo copy of the customer TnRjlirg receipt

Ex1ibit is the Post Offices tracking log which shows that notice was left with Mr Cheveddeta

onDecnber26ththatithadnotbeenplckedupJanuary5andsowasreturnedtoLosAngeles

In other words the only reason that Mr Chevedden did not receive the package on or

before it was received by the Commhsion was that he chose not to pick It up at the Post



Securities and Exchange Commission

January 14 2009

Page

office Furthermore Mr Rossi not Mr Chcvedden is the proponent and Mr Rossi received the

proposal on the exact same day as the Commission The package Mr Chevedden failed to pick

uptumeduplnmysecrotarysinboxonFridayJanuary9th lwasoutoftheofiIceonJanuary

My secretary not familiar with all of the procedural details of no-action letters and without

advising me immediately sent second copy to Mr Chevedden by Express Mail which he has

now received

With respect to the two versions of the proposal that were received by the Company it is true that

the Company submitted only the last version receIved It was our understanding that this was the

final version and the one he wanted considered

Conclusion

Occidental believes that it has complied with the rules in getting complete copy of the package

submitted to the proponent and to the proponents designated representative The no-action

request concerns proposal to permit stockholders to call special meeting which Occidental has

agreed to implement based on similar proposal submitted by Mr Rossi in 2008 The only

difference is that while Occidental has agreed to permit 20% of the stockholders to call

meeting which was the high end of the range contained in the 2008 proposal The proponents

have decided that only the lowest level of the range is acceptable Occidental had tried to discuss

this matter with Mr Chevodden as representative of the proponent and regrets that it must trouble

the Commission with no-action request

In accordance with Rule 14a-8j copy of this letter is being sent to Mr Rossi and Mr
Chevedden

Also enclosed are six copies of this letter with exhibits Please return the receipt copy in the

enclosed self-addressed stamped envelope

Occidental plans to begin mailing its proxy materials on or about March 17 2009 Accordingly

we would appreciate receiving your response no later than March 2009 in order to meet our

printing schedule If you have any questions concerning the Proposal or this request please call

the undersigned at 310 443-6189

Vety truly yours

Q4f-
da Peterson

LSPen

Enclosures

cc Mr Emil Rossi via Express Mail

Mr John Chevedden via Federal Express



JOHN CHVEDDEN
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FISMA 0MB Memorandum M-07-16

Januaxy132009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Occidental Petroleum Corps OXY
Rule 14.-S Proposal by Emil Rosal

Special Shareholder Meetings

Ladies and Gentlemen

This responds to the defective company December 24 2008 no action
request regarding the rule

14a-8 proposal by Emil Rossi The company delivered the no action request to the undersigned
20-days late on Januaiy 13 2009 according to the attached USPS address label showing the

company shipment date of January 12 2009 The company has communicated many times with
the undersigned by email and there has been no change in email address

Thus the company violated the following rule 14a-8 simultaneously provision emphasis
added

Question 10 What procedures must the company follow if it intends to exclude my
proposal

If the company nnd8 to exclude proposal from its proxy materials it must file its

reasons with the Commission no later than 80 calendar days before It files Its definitive

proxy statement and form of proxy with the CommIssion Th company must
slmuftaneously provldi you with copy of Its submission The Commission staff

may permit the company to make its submisson later than 80 days before the company
flies its definitive proxy statement and form of proxy if the company demonstrates good
cause for missing the deadline

This company violation of the rule 14a-8 simultaneously provision is similar to FGE
Corporation March 72008 This PGE no action request received concurrence for the

company and then PGEacknowledged that it failed to provide shareholder party with

copy of its no action request PGE then withdrew its no action request after the Staff contactedPGE and the rule 14a-8 proposal was published in the 2008 PGE definitive proxy

This no action
request is additionally defective in not including all communicatiQn between the

shareholder party and the company Only the updated November 172008 proposal is included
and not the October 14 2008 initial submission which is referenced in the first line of the

updated proposal

There are additional reasons thai concurrence should not be given to the company but these are

the reasons that are ready now in less than one-day turnaround



For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincercly

Emil Rossi

Linda Peterson lindapetersonoxy.com



Rule 14a-8 Proposal October 14 2008

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to call special shareowner

meeting to consider any topic that the board or management could call such special meeting for

to the fullest extent pemutted by state law This includes that there are no exclusion

conditions to the fullest extent permitted by state law applying only to shareowners

Statement of Emil Rosal

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowners should have

the ability to call special meeting when matter is sufficiently important to merit prompt

consideration

Fidelity and Vanguard have supported sharthoder right to call special meeting The proxy

voting guidelines of many public employee pension funds also favor this right

This proposal topic also won from 55% to 69%-support based on 2008 yes and no votes at the

following companies

Entergy ETR Emil Rossi Sponsor

International Business Machines IBM Emil Rossi

Merck Co MRK William Steiner

Kimberly-Clark KMB Chris Rossi

CSX Corp CSX Childrens Investment

Occidental Petroleum OXY Emil Rossi

FirstEnergy Corp FE Chris Rossi

Marathon Oil MRO Nick Rossi

The merits of this Special Shareowner Meetings proposal should also considered in the

context of the need for improvements in our companys corporate governance and in individual

director performance In 2008 the following governance and performance issues were identified

The Corporate Library www.thecorporatelibrary.com an independent investment research

firm rated our company
overall

High in Governance Risk Asscsnent

High Concern in Executive Pay Mr haul was paid $77 million in year

Occidental was the subject of Pay for performance You must be joking by The

Corporate Library

Our executive pay committee members received approximately 25% withheld votes

Spencer Abraham

John Chaisty

Irvin Maloney
Rodolfo Segovia

Rosemary Tomich

Mr Irani chaired the KB Home executive pay committee when stock options were

improperly dated Mr Irani later received 9%-opposition vote at KB Home and quit the

KB Board after 15-years no reason given

We did not have an Independent Chairman Independent oversight concern



Plus our Lead Director Mr Syriani had 25-years director tenure Independence conccrn

Additionally Mr Syriani continued to chair our key Audit Committee yet he is not even an

Audit Financial Expert

Three directors had 24 to 28 years tenure each Independence and succession concerns

Five directors were age 70-to-76 Succession concern

There was no identifiable director succession planning according to The Corporate

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal

Special Shareowner Meetings

Yes on

Notes

Emil Rossi HSMA 0MB Memorandum M-O7-16 sponsored this proposal

The above format is requested for publication without re-editing re-formatting or elimination of

tcxt including beginning and concluding text unless prior agreement is reached It is

respectfully requested that this proposal be proofread before it is published in the definitive

proxy to ensure that the integrity of the submitted fbrmat is replicated in the proxy materials

Please advise if there is any typographical question

Please note that the title of the proposal is part of the argument in favor of the proposal In the

interest of clarity and to avoid confusion the title of this and each other ballot item is requested to

be consistent throughout all the proxy materials

The company is requested to assign proposal number represented by above based on the

chronological order in which proposals are submitted The requested designation of3 or

higher number allows for ratification of auditors to be item

This proposal is believed to conform with Staff Legal Bulletin No 14B CF September 15
2004 including

Accordingly going forward we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 14fr.8iX3 in

the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual asscrtions that while not materially false or misleading may
be disputed or countered

the company objects to factual assertions because those assertions may be interpreted by

shareholders in manner that is unfavorable to the company its directors or its officers

and/or

the company objects to statements because they represent the opinion of the shareholder

proponent or referenced source but the statements are not identified specifically as such

See also Sun Microsystems Inc July 21 2005

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting

Please acknowledge this proposal promptly by email
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Decnber 242008

VIA FEDERAL EPRLSS

Securities and Exchange Commission

Division of Corporation Finance

450 Fifth Street N.W
Washington 20549

Re Occidental Petroleum Corporation

Omission of Stockholder Proposal

Ladies and Gcntlnen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act Occidental Petrolim Corporation Delaware corporation Occidental or

the Company requests your concurrence that the stockholder proposal received by the

Company from Mr Emil Rssi attached hereto as Exhibit the Proposal may properly be

omitted from the proxy materials for the Compans 2009 Annual Meeting of Stockholders the

Annual Meeting The Proposal requests that the Company ask the board of directors to take

steps necessary to amend the bylaws and other governing documents to give stockholders the

right to call special meeting

Occidental believes the proposal may be omitted under Rule 14a-8i9 because directly

conflicts with one of the Companys own proposals to be submitted to the stockholders

Rule 4a-8i9

Under Rule l4a-8iX9 proposal may be omitted if it directly conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting See Gyrodyne

Company of America Inc October 31 2005 attached hereto as Exhibit The Proposal

requests that the Board of Directors take steps necessary to amend bylaws and appropriate

governing documents to give holders of 10% of the outstanding common stock the right to call

special shareholder meeting

At the Annual Meeting the Company intends to submit proposal to amend the Certificate of

Incorporation of the Company to allow special meeting to be called by stockholders and to

recommend that stockholders vote in favor of the proposal Subject to the amendment of the



Secuiities and Exchange Commission
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Page

Certificate of Incorporation the Board has approved dtnge to the Companys by-laws that

would allow shareholders holding not less than twenty-five percent of shares entitled to vote to

call special meeting The by-law change is attached hereto as Exhibit

Further the Proposal cannot be salvaged by including both proposals in the Proxy Statement and

instructing the shareholders to vote for one or the other but not both Shareholders ould vote

forboth proposals loading to an inconsistent or inconclusive mandate See Fitchburg Gas and

Electric Light July 30 1991 attached hereto as Exhibit

Conclusion

In accordance with Rule 14a-8j copy of this letter is being sent to Mr Rossi with letter

from the Company notifying him of Occidentals Intuition to omit the Proposal from its proxy

materials AcopyofthatletterisenclOsedasEXhllitB

Also enclosed are six copes of this letter with exhibits and copies of the no-action letters

referenced herein and an additional receipt copy of this letter Please return the receipt copy in

the enclosed sclf-addre88ed stamped envelope

Occidental plans to begin mailing its proxy materials on or about March 17 2009 Accordingly

we would appreciate receiving your response no later than March 2009 in order to meet our

printing
schedule If you have any questions concerning the Proposal or this request please call

the undersigned at 310 443-6189

Very truly yours

aik
LindaS Peterson

LSPen

Enclosures

cc Mr Emil Rossi

Mr John Chevedden
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FISMA 0MB Memorandum M-07-16

Mr Ray Jxaiij

Chthrman and CEO
Occidental Petroleum Corp OXY NOV /7 ODE PT
10889 WilshireBoulevarcl

Los gales CA 90024

PH 310-208-8800

FX 310-443-6690 443-6195

Rule 14a-8 Proposal

Dear Mr Irani

Thl Rule 4tt-8 prupoal is respecteully submitted in support of the long-term performance of

our company This proposal is fur the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including.the continuous ownership of the required stock

value until after the date of the tepeclivc shareholder meeting and the
presentation of this

proposal at the annual meeting This submitted format with the shareholder-supplied emphasis
is intended to be used for definitive proxy publication This is the proxy for John Chevedden

and/or his designee to act on mybehalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before dining axid after the forthcoming shareholder meeting P1se direct

all future communications to John Chcvedifemp 0MB Memorandum M6
FISMA 0MB Memorandum M-07-16

to facilitate prompt communications and In order that it will be verifiable that communications

have been sent

Your consideration and the consideration of the Board of Directors is appreciated in
support

of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by email

Sincerely

cc Donald de Brier

Corporate Secretary

Linda Peterson lindapeterscnoxy.com
Associate Otneral Counsel

Pi 310-443-6189

PX 310-443-6737
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OX Rnla 14m8 Proposal October 142008 Updated November 172U08

Special Sharown.r MestInp

RESOLVED S1JULWWL iisk our lamed to take the thpe neceseery to amcol our b.4aw and

each appropriate governing document to give holders b1O% of our outsfntdcig common stock

or.tha lowest percentage allowed by law above 10% the power to call special abareowner

meetings This includes that suth bylaw and/or charter text will kiot bays any exception or

exclusion conditions to the fullest extent permitted by state law that apply only to shareowners

but not to management and/or the boar4

Statement oX Emil Roast

Special meetings allow sharsowner to vote on linpoxtant mattcra such as electing new directors

that can arise between annual meetings If shreowners cannot call special meetings

management may become insulated and investor return mq suffer Shareownars should have

the ab1lit to call special meeting when mattr is sufficiently Important to merit prompt
consIderation

l4idelity and Vanguard sopported shareholder riglrtto call special meeting Th proxy voting

guidelines of many public employee pension funds also favored this right

This proposal topic also won from 57% to 69%-support at the following companies based on

2008 yea and no votes

Merck Co MRX William Steiner Sponsor

Kimberly-Clark K.MB Chris Rosal

CSX Corp CSX Childrens Investment 1md
Occidental Petroleum OXY Emil Roesi

FiratEnorgy Corp FE Chris Reesi

Marathon Oil MRO Nick Roast

The merits of this Special Shareowner Meetings proposal should also be comidored in the

context of the need for Improvements In our companys corporate governance and in individual

director performance In 2008 the following governance end pcifonnnnce issues were Identifled

The Corporate Library www.thecorporstelibrarv.com an independent inveancnt research

finn rated our company
overall

High In Goverime Risk Aanent
High Concern in Executive Pay Ray Trard was paid $77 million In year

Occidental was the subject of Way for pformanco You must be joking by The

Corporate L4brary

Our executive pay committee members received approximifaly 25% In withheld votes

Spencer Abraham

John Chaisty

Inæn Maloney

R.odolfo Segovia

R.oseniaryThmich

Ray Irani chaired the KB Rome executive pay committee when stuck options were

Improperly dated Mr Iran later received 94oppoMdon vote at KB Home and quit the

KB Board after 15-years no reason given

We did not have an Independent Chaiiman Indcpendf oversight concern

Plus our Lead Director Asia Syriani had 25-years director tenure Independence concem
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Additionally Aziz Sytiam continued to chai our key Audit ColnxnitteeT yet he was not even

anAuditFhweialcpert

Three directors had 24 to 28 years tenure each -independence and succession concerns

Five directors were age 70-to-76 Snrcmulon concern

There was no identifiable director succeulon plmilng according to The Corporate Librazy

The above concerns shows there Is need for rovanent Please encourage our board to

respond positively to this proposal

Special areowner Meetings

Yes on

Notea

Emil Rosgi FISMAOMB Memorandum M-O7-16 IspOnsOred this Proposal

The above format is requested for publication without re-editln ro-mathng or 14nthiio of

text including beginning end concluding unless pilor agreement is reached It is

roapectfWly roqueated that this proposal be proooed before it is pub1Ihàd hi the difinitive

proxy to ensure that the Integrity of the subcoltted fomat Is replicated In the proxy matcrf ale

Please advise If there Is any typographical question

Please note that the title of the proposal Is part of the argument in favor of the proposal In the

Interest of clarity mid to avoid coulimion the title of this and each other ballot item Is requested to

be consistent throughout all the proxy materials

The company Is requested to euign proposal number Laaztcd by U3 above based on the

chmnolngical nrtlerin whichproposalaamsubniittad Theraipieated designation of or

higher number allows for rstition of auditors to be item

This proposal is believed to conform with Staff Legal BullethiNo 14B Septenber 15
2004 including

Accordingly going forwaxd we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule 14a-81X3 In

the following cin.nmstsness

the company objects to factual ssertIons because they arc not suppoxted

the company objects to factual assertions that while not materialiy false or misleading may
bedlsputedorcountered

the company objecta to factual asseitions because those assertions may be interpreted by
shareholders in rnannr hat Is unlkvunible Ui the umpany iL dhctori or its uf1lcei

and/or

the company objects to statements because they represent
th opinion of the shareholder

proponent or refttccd source but the statmnsnts ar not Identified specifically as such

See also Sun Mcoaystenis Inc July 21 2005

SUiuk will be held until after the xnnnal meeting and the proposal will be presented at the .mnwd

meeting Please acknowledge this proposal promptly by emaiL



EXHIBIT

OCCIDENTAL PETROLEUM CORPORATION
BOARD OF DIRECIORS

RESOLUTIONS

DECEMBER 11 2008

WHEREAS at the 2008 Annual Meeting of Stockholders the stockholders

approved stockholder proposal that requested the Board of Directors of the

Corporation the Board to amend the by-laws and other governing documents

to give holders of 10% to 25% of the outstanding common stock the power to call

special shareholder meeting and

WHEREAS the Board deans it advisable and in the best interests of the

Corporation and its stockholders to implement the wishes of the stockholders by

amending the Restated Certificate of Incorporation of the Corporation and

subject to the approval of the amendment by the stockholders the By-laws of the

Corporation

NOW THEREFORE BE iT RESOLVED that Article of the Restated

Certificate of Incorporation as amended of this Corporation be amended so that

in its entirety said Article shall read as set forthbelow

ARTICLE

Subject to any rights granted in Preferred Stock Designation

to any series of Preferred Stock any action required or permitted to be

taken by the stockholders of the Corporation must be effected at an annual

or special meeting of stockholderÆ of the Corporation and may not be

effected by any consent in writing of such stockholders

No vote at any meeting of stockholders need be by written

ballot unless the Board of Directors in its diaaetion or the officer of the

Corporation presiding at the mccting in his disoretlon specifically directs

the use of written ballot

Special meetings of the stodtholders of the Corporation for any

purpose or purposes may be called at any time by the Board of Directors

or the Chairman of the Board of Directors Subject to compliance with the

procedures set forth in the By-laws of the Corporation special meetings

may be called by the Seeretary of the Corporation upon the written request

of the record holders of at least 25% of the outstanding common stock of

the Corporation Special meetings of stockholders of the Corporation

may not be called by any other person or persons

FURTHER RESOLVED that this Board declares the advisability of the

foregoing amendment to the Restated Certificate of Incorporation of this

Corporation the Amendmentand directs that the Amendment be submitted

for consideration at the next annual meeting of stockholders of this Corporation

and



FURTHER RBSOLVBD that subject to the authorization of the Amiditent by

the stockholders of the Corporation and the effectiveness of the filing of the

amendment with the Secretary of State of Delaware the By-laws of the

Corporation be and hereby are amended so that Article 11 Section thereof shall

read in its entirety as follows

SpedaI Muting Unless otherwise prescribed by law or by the

Certificate of Incorporation Special Meetings of Stodtholders for any

purpose or purposes may be called by the Board of Directors or the

Chairman of the Board Subject to subsections of this Article

TI Section Special Meeting of Stockholders shall be called by the

Secretary upon the written request of the record holders of at least 25%

of the outstanding common stock of the Corporation the Requisite

Percent Written notice of Special Meeting stating the place date

and hour of the meeting and the purpose or purposes for which the

meeting is called shall be given not less than ten nor more than sixty

days before the date of the meeting to each stockholder entitled to vote

atsuchmeetlng

In order for Stockholder Requested Special Meeting as

defined in this By-law to be called one or more requests for

Special Meeting must signed by the Requisite Percent of

record holders or their duly authorized agents and delivered

to the Secretary each Special Meeting Request

collectively the Special Meeting Requests The Special

Meeting Requests shall be sent to the Secretary at the

principal ecutivc offices of the Corporation by registered

mail return receipt requested The Special Meeting Requests

shall set forth statement of the specific purposes of the

meeting the matters proposed to be acted on at the meeting and

the reasons for conducting such business at the Special

Meeting ii bear the date of signature of each such

stockholder or duly authorized agent signing the Special

Meeting Requests cm set forth the name and address as

they appear in the Corporations stock ledger of each

stockhold signing such request or on whose bdmlf the

Special Meeting Requàst Is signed and the class if

applicable and number of shares of stock of the Corporation

that are owned of record and beneficially by each such

stockholder iv set forth any material interest of each

stockholder in the business desired to be brought before the

Special Meeting set forth all information relating to each

such stockholder that must be disclosed in solicitations of

proxies for election of directors in an election contest even if

an election contest is not involved otis otherwise required in

each case pursuant to Regulation 14A under the Securities

Exchange Act of 1934 as amended the Exchange Act and



Rule 14a-l thereunder and vi contain the information if

applicable which shall be set forth in stockboldeæ notice as

required by Article II Section of these By-laws

stockholder may revoke his her or its request
for Special

Meeting at any time by written revocation delivered to the

Secretary

The Secretary shall not be reqwred to call Special Meeting

upoti stockholder request
Stockholder Requested Special

Meeting if the Special Meeting Requests relates to an

item of business that is not proper subject for stockholder

action under applicable law Ii the Board of Directors has

called or calls for an annual or special meeting of stockholders

to be held not later than ninety 90 days after the Secretarys

receipt of the Special Meeting Requests and the purposes of

such meeting include the purposes specified in the Special

Meeting Requests with such determination being made in

good faith by the Board of Directors or iii an annual or

special meeting was held within 12 months prior to the

Secretarys receipt of the Special Meeting Requests which

included the purposes specified in the Special Meeting

Requcst8 with such determination being mAde in good faith

by the Board of Directors

Stockholder Requested Special Meeting shall be held at such

date time and place within or without the State of Delaware as

may be fixed by the Board of Directors provided however

that the date of any Stockholder Requested Special Meeting

shall be not more than ninety 90 days after the Secretarys

receipt of the properly submitted Special Meeting Requests

Business transacted at any Stockholder Requested Special

Meeting shall be limited to the purposes stated in the Special

Meeting Requests provided however that nothing herein

shall prohibit
the Board from submitting matters to the

stockholders at any Stockholder Requested Special Meeting

RESOLVED FURThER that notwithstirnding the authorization of the

Amnthncnt by the stockholders at any time prior to the effectiveness of the

filing of the Amendment with the Secretary of State the Board may abandon the

Amndnent without any further action by the stockholder and consequently the

amendment of the By-laws

RESOLVED FURThER that the officers of the Corporation be and each of

them hereby is authorized empowered and directed for and on behalf of the

Corporation to take any and all actions to perform all such acts and to

execute file ddiverorrecord inthe name and onbehalfoftheCorporation all



suth ctiflcatee nsfruments re1ents or oth dcc nnta and to make all

suth paymita as they In their jn1gment or In the judgmt of any one or more

of them inky dean necessary advisable or appropriate In order to carry out the

purpose and intent of or conmnnmate the transactions contanpiated by the

foregoing resolutions and/or all of the transactions contanpiated thaein or

thereby the authorization tberefor to be conclusively evidenced by the taking of

such action or the execution and delivery of such certificates inatrumesits

agreements or documents
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Decemb 242008

VIA EXPRESS MA

Mr Emil Roan

FISMA 0MB Memorandum M-O7-16

Dear Mr Rosal

Pursuant to Rule 14ar8jl of the Secuiifiea Exchange Act of 1934 as amided

Occidental Pefrolim Corporation is hthy notifying you of its inten1in to omit the proposal

you submitted from mang11ta proxy mataials with respóct to the 2009 Annual Meeting of

Stockholdaa The Corporations reasons for omitting your poroposat are act forth in the

.Coprorations 1ett of even date hewith to the Securities and Exchange Comission copy of

which is attached hcto

Veiy truly yours

Linda Petson

LSThnv

Enclosures

cc Mr John Chevedden


